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IN many states there are savings to be made, when 
it’s practicable, by timing new incorporations, dissolutions, qual- 
ifications and withdrawals to take effect on either the last 
business day of the old year or the first business day of a 
new year. Under the present statutes of 39 states, you can 
save time or dollars for your clients by filing papers for new 


incorporations after January 1, 1962. 


BY completing dissolution or withdrawal in any of 
44 states on or before December 29, 1961 (most state offices 
will be closed December 30-31) you can save your client 
either taxes or the bother of preparing state tax returns. In 


some instances ycu can save both the taxes and the bother. 


SIMILAR SAVINGS can be made on new qualifi- 


cations in 40 states by filing the papers after the year’s end. 


IF YOU ARE A LAWYER, the detaiis—the specific, 
complete, accurate details—are waiting for you at the nearest CT 


office. They are yours without charge or obligation of any kind. 


TIME IS IMPORTANT! with the wide variety of 
requirements in the various states (tax clearances in some, 
publication in others, etc.) preparation for the filings should be 
started as soon as possibie. Call CT as soon as the subject 
of incorporation, qualification, withdrawal or dissolution arises. 
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NEW 
UTAH CORPORATION LAW 


ALL corporations in Utah, both domes- 
tic and foreign, become subject to a 
new Utah Corporation Law on January 
1, 1962. The new law, known as the 
“Utah Business Corporation Act,” was 
enacted by Senate Bill No. 4, Laws of 
1961. It was approved March 1, 1961. 
Both domestic and foreign corporations 
become subject to the new law on the 
date stated without any affirmative action 
on their part. 


On or before March 1, 1962, and 
annually thereafter, both domestic and 
foreign corporations will be required to 
file an annual report with the Secretary 
of State of Utah. In the report due 
March 1, 1962, corporations in existence 
prior to 1962 will make an initial desig- 
nation of a registered office in Utah, 
and a registered agent. Corporations 
organizing or qualifying under the new 
law make their designations at the time 
of organization or qualification. These 
designations will continue until they are 
changed in accordance with the provisions 
of the new law. 


The provisions dealing with incorpo- 
ration have been substantially changed 
and simplified. The new law requires that 
there be three or more incorporators who 
are natural persons of the age of twenty- 
one years or more. They need not be 
subscribers to stock or residents of the 
state. The burdensome requirements of 
the old law relative to execution of the 
articles and an accompanying affidavit 
have been eliminated. 


The new corporation law prohibits a 
corporation from transacting business or 
incurring any indebtedness until there has 
been paid in for the issuance of shares 
tonsideration in the value of at least 
$1,000. Formerly, it was provided that 


the affidavit annexed to the articles must 
set forth that at least 10% of the par 
value capital stock subscribed by each 
stockholder and not less than 10% of the 
par value capital stock of the corporation 
be paid in. If only shares without par 
value were authorized, the articles were 
required to show the number of shares 
with which the corporation would com- 
mence business, and this number could 
not be less than five. 


The new law provides that an available 
corporate name may be reserved for 120 
days, and that a corporation’s name may 
not be deceptively similar to that of an 
existing domestic or qualified foreign cor- 
poration or one the exclusive right 
to which is at the time reserved, or 
which is the name of a foreign corpora- 
tion which has in effect a registration 
of its corporate name. 


The new law provides for the issuance 
of shares in series. The board of directors 
may be vested with authority by the 
articles of incorporation to divide any 
class of stock into series within the 
prescribed limitations and to fix and 
determine the relative rights and prefer- 
ences thereof. 


The provisions dealing with considera- 
tion have been expanded to provide that, 
in the absence of fraud, the judgment of 
the directors or shareholders, as the case 
may be, will be conclusive as to the 
value of the consideration received for 
shares. The consideration received for 
par value shares will constitute stated 
capital to the extent of the par value of 
such shares, and the excess, if any, will 
constitute capital surplus. The entire 
consideration received for no par value 
shares will constitute stated capital unless 


143 











within a period of 60 days after issuance 
the board allocates a portion to capital 
surplus. 


New provisions authorizing the con- 
version of shares have been added. A 
corporation may issue shares of preferred 
or special classes convertible into shares 
of any other class or into shares of any 
series of the same or any other classes, 
except a class having prior or superior 
rights and preferences. Shares without 
par value may not be converted into 
shares with par value, however, unless 
that part of the stated capital of the cor- 
poration represented by such shares 
without par value is at least equal to 
the aggregate par value of the shares 
into which the no par shares are to be 
converted. Shareholders will have pre- 
emptive rights to acquire unissued shares 
except as limited in the articles of in- 
corporation. However, shares may be 
issued pursuant to incentive options, or 
in payment for property, or treasury 
shares may be sold, without first offering 
the shares to the shareholders. 


The new law requires for the first time 
that every certificate, representing shares 
issued by a corporation authorized to 
issue shares of more than one class, must 
set forth on the face or back, or state 
that the corporation will furnish to any 
shareholder upon request and without 
charge, a full statement of the designa- 
tions, preferences, limitations and relative 
rights of the shares of each class author- 
ized. It is specifically provided that any 
certificates of stock issued by existing 
corporations after January 1, 1962, must 
conform to the requirements of the new 
law. 


A new provision has been included in 
the law providing for cumulative voting. 
Unless the articles otherwise provide, at 
each election for directors every share- 
holder entitled to vote will have the right 
to vote the number of shares owned by 
him multiplied by the number of directors 
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to be elected, and may give one candidate 
all the votes or distribute them among 
the candidates. 


Extensive provisions covering dividends 
have been enacted. It is provided that no 
dividend may be paid when a corporation 
is insolvent, when the payment would 
render the corporation insolvent, or when 
the payment would be contrary to any 
restrictions contained in the articles, 
Dividends may be declared and paid in 
treasury shares reacquired out of surplus, 
and dividends may be declared and paid 
in the corporation’s own authorized but 
unissued shares out of unreserved and 
unrestricted surplus. However, no stock 
dividend in shares of one class may be 
paid to the holders of any other class 
unless ‘the articles so provide or such 
payment is authorized by the vote or 
consent of the holders of a majority of 
the outstanding shares of the class in 
which the payment is to be made. Special 
provisions with respect to the payment 
of dividends by corporations in the busi- 
ness of exploiting natural resources have 
been enacted. 


The provision that corporate existence 
may not be less than three years has been 
eliminated, and the new law merely 
provides that existence may be perpetual 
or limited. 

It is provided that if a sale, lease, 
exchange or other disposition of all, or 
substantially all, the property of a corpo- 
ration is not made in the usual course 
of business, the shareholders must author- 
ize the action by the affirmative vote of 
the holders of a majority of the outstand- 
ing shares. Each outstanding share is 
entitled to vote thereon whether or not 
entitled by the articles to voting rights. 
If more than one class is outstanding, 
then the affirmative vote of at least a 
majority of each class as well as the 
total outstanding shares is required. Any 
shareholder who files a written objection 
thereto before or at the meeting and does 
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not vote in favor thereof may demand 
payment for his shares. 


The new Business Corporation Law 
specifically provides that corporations 
shall have full power to acquire and hold 
shares or other interests in other corpo- 
rations. There was no such specific 
authorization in the old law. 


The new law specifically authorizes 
corporations to pay pensions and establish 
pension plans, pension trusts, profit-shar- 
ing plans, stock bonus plans, stock option 
plans and other incentive, insurance and 
welfare plans for any or all of its direc- 
tc_s, officers and employees. 


Several new provisions dealing with 
shareholders’ meetings have been adopted. 
Meetings may be held at such place, 
within or without Utah, as provided in 
the by-laws. In the absence of any such 
provision, meetings must be held at the 
registered office of the corporation. Pro- 
vision is made for waiver of notice of 
the meeting, and it is provided that 
action may be taken without a meeting 
if a consent in writing setting forth the 
action so taken is signed by all of the 
shareholders entitled to vote with respect 
to the subject matter of the action taken. 
Transfer books may be closed or a record 
date fixed not more than 50 days 
(formerly, 60 days) prior to the date of 
a shareholders’ meeting. If the transfer 
books are closed to determine sharehold- 
ers entitled to notice of and to vote at a 
meeting, the books must be closed for at 
least 10 days before the meeting. A new 
provision limits the duration of proxies 
to eleven months unless otherwise pro- 
vided in the proxy. 


The number of directors is no longer 
limited to 25; the new law merely re- 
quires that they number not less than 
three. Instead of being’ fixed by the 
articles, the number may be fixed by the 
by-laws, and may be changed by amend- 
ing the by-laws. The provision that the 
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directors be shareholders, and that at 
least one be a resident of Utah, has been 
eliminated. Although the old law per- 
mitted the division of directors into 
classes, the new provides specifically that 
when the board consists of nine or more 
members it may be divided into two or 
three classes whose terms expire in suc- 
cessive years so that only one class will 
be elected annually. The classes must be 
as nearly equal in number as possible. 


Under the new law, any vacancy occur- 
ring on the board may be filled by the 
affirmative vote of a majority of the 
remaining directors. Any directorship to 
be filled by reason of an increase in the 
number of directors may be filled by the 
board unless otherwise provided in the 
articles, and any directorship to be filled 
by reason of removal by the shareholders 
may be filled by election by the share- 
holders at the same meeting at which the 
director was removed. 


The new law provides that a majority 
of the number of directors fixed by the 
by-laws or the articles shall constitute a 
quorum unless a greater number is re- 
quired by the by-laws or articles. If 
authorized by the articles or by-laws, a 
majority of the full board may designate 
an executive committee of not less than 
two directors, and may authorize the 
committee to exercise all the authority of 
the board. 


Under the new Business Corporation 
Act, a corporation may indemnify any 
director or officer or former director or 
officer against expenses incurred by him 
in connection with the defense of any 
action in which he is made a party by 
reason of his corporate position, except 
as to matters as to which he is adjudged 
liable for negligence or misconduct. 


Voting trusts are authorized under the 
new law, but the period may not exceed 
ten years. A copy of the voting trust 
agreement must be deposited at the 
registered office. 
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In addition to the provisions authoriz- 
ing mergers and consolidations in the old 
law, a new provision has been added per- 
mitting the merger of subsidiary corpo- 
rations into the parent by action of the 
board of directors of the parent where 
the subsidiary is at least 95% owned. 


Voluntary dissolution, formerly accom- 
plished only by court procedure, may be 
authorized by the incorporators within 
two years after incorporation and before 
commencing business and issuance of 
shares, and also by unanimous written 
consent of all the shareholders. In addi- 
tion, voluntary dissolution may be recom- 
mended by a resolution of the board and 
authorized by the affirmative vote of the 
holders of at least two-thirds of the 
outstanding shares. 


The provisions of the new Utah Busi- 
ness Corporation Act dealing with foreign 
corporations follow the pattern of the 
Model Act. No foreign corporation 
transacting business in Utah without a 
certificate of authority, or its successors 
or assignees, will be permitted to main- 
tain any action, suit or proceeding in any 
Utah court until the corporation has 
obtained such a certificate. This repre- 
sents a softening of the former strict 
provision that such a foreign corporation 
could not enforce contracts made before 
qualification even after subsequent qualifi- 
cation. The new law, however, speci- 
fically provides that the failure to obtain 
a certificate of authority “shall not im- 
pair the validity of any contract or act 
of such corporation, and shall not prevent 
such corporation from defending any 
action, suit or proceeding in any court 
of this State.” 


A new provision included in the new 
law requires the filing of an application 
for an amended certificate of authority 
in the event that the corporation changes 
its name or desires to pursue in Utah 
different or additional purposes than 


those set forth in its application for a 
certificate of authority. 


The new law imposes an initial license 
fee of 1/20 of 1% of the dollar value of 
the total authorized shares represented in 
Utah, except that no fee is to be less than 
$25 nor more than $1,000. The dollar 
value of shares without par value is 
assessed to be $10. 


It is provided that certain activities will 
not constitute doing business so as to 
require qualification. A foreign corpora- 
tion will not be required to qualify by 
reason of carrying on in Utah one or 
more of the following activities : 


Maintaining or defending any action 
or suit or any administrative or arbi- 
tration proceeding, or ‘effecting the settle- 
ment thereof or the settlement of claims 
or disputes; 


Holding meetings of its directors or 
shareholders or carrying on other activi- 
ties concerning its internal affairs; 


Maintaining bank accounts; 


Maintaining offices or agencies for the 
transfer, exchange and registration of its 
securities, or appointing and maintaining 
trustees or depositaries with relation to 
its securities; 


Effecting sales through independent 
contractors; 


Soliciting or procuring orders, whether 
by mail or through employees or agents 
or otherwise, where such orders require 
acceptance without this state before be- 
coming binding contracts; 


Creating evidences of debt, mortgages 
or liens on real or personal property; 


Securing or collecting debts or enforc- 
ing any rights in property securing the 
same; 


Transacting any business in interstate 
commerce; 
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Conducting an isolated transaction com- 
pleted within a period of thirty days and 
not in the course of a number of repeated 
transactions of like nature; 


Acquiring, in transactions outside Utah 
or in interstate commerce, of conditional 
sale contracts or of debts secured by 
mortgages or liens on real or personal 
property in Utah, collecting or adjusting 
of principal and interest payments thereon, 
enfotcing or adjusting any rights and 
property provided for in said conditional 
sales contracts or securing said debts, 
taking any actions necessary to preserve 
and protect the interest of the conditional 
vendor in the property covered by said 
conditional sales contracts or the interest 
of the mortgagee or holder of the lien 
in said security, or any combination of 
such transactions. 


Withdrawal, formerly accomplished 
only by court procedure, may now be 
accomplished by filing an application for 
withdrawal with the Secretary of State. 


As was pointed out in the discussion of 
the new Wyoming corporation law which 
appeared in the Corporation Journal of 
June-July 1961, since 1951 Alaska, Colo- 
rado, the District of Columbia, Iowa, 
North Dakota, Oregon, Texas, Utah, 
Virginia, Wisconsin and Wyoming have 
adopted new corporation laws based sub- 
stantially on the provisions of the Model 
Act. In addition, Alabama, Connecticut, 
Maryland, New York and North Carolina 
have enacted new corporation laws. The 
New York Business Corporation Law will 
be effective April 1, 1963. All of these 
latter statutes reflect, to a greater or 
lesser extent, the influence of the Model 
Act. 


lomestic corporations 


Petition for inspection of corporate records granted 
where petitioner was officer, director and stockholder 
of corporation. 


Petitioner, an officer, director and stock- 
holder of respondent corporation, brought 
this action for inspection of the records of 
the corporation. Petitioner alleged mis- 
management, waste, illegal appropriation 
of funds, improper preparation of tax 
returns and other corporate wrongs, and, 
as one of the grounds for inspection, 
urged the necessity to avoid detriment to 
herself as a stockholder and to prepare 
for the defense of her actions and conduct 
as a director and officer in proceedings 
which might thereafter ensue. 

The New York Supreme Court, Special 
Term, Nassau County, Part I, observed 


that “the right of the petitioner as a 
director and officer to the inspection she 
seeks is clear.” Even were the petitioner 
removed from office as a director and 
officer, thus terminating her absolute right 
to inspection, “she would still remain 
potentially liable for wrongful acts of the 
directors committed during her term of 
office, and would also continue to remain 
liable for any misconduct as an officer.” 
The court pointed out that petitioner also 
had qualified rights to inspection as a 
stockholder. The petition for inspection 
was granted. 
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Demos v. Capps & Company, 212 
N.Y.S. 2d 858. (Discussed in CCH Cor- 
PORATION Law Guiwe § 9554B.) Bertram 
Schwartz, of Jamaica, for petitioner. 
Grandefeld & Goodman, of New York 


ILLINOIS 


foreign. corporations 
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City, for respondent Capps & Company. 
Irving H. Schafer, of New York City, 
for respondents Isabel Capps Rainey and 
Richard Marcucci. 


Unlicensed foreign corporation held not subject to 
service of process in Illinois where its only contact 
with state was through Illinois corporation whose 


Plaintiff Illinois corporation brought this 
suit, based upon diversity of citizenship, 
to enjoin defendant unlicensed New York 
corporation from unfairly competing with 
plaintiff and for damages. The principal 
contention of plaintiff here was that an- 
other Illinois corporation was the agent 
of defendant, and that therefore defend- 
ant was doing business in Illinois and 
subject to service of process. The stock- 
holders of defendant owned 50% of the 
stock of the alleged Illinois agent; the 
same person was president of both; and 
the stockholders and directors of each 
met in New York in 1958 and 1959. 


The United States Court of Appeals, 
Seventh Circuit, observed that although 
50% of the stock of the alleged agent was 
owned by stockholders of defendant, 50% 
was owned by persons with no connection 
with defendant, and one-half of the direc- 
tors of the alleged agent represented this 
50% interest. In addition, the alleged 
agent purchased less than 1% of its 
merchandise from the defendant, and the 
defendant had no other customers in 


separate corporate entity was strictly maintained. 
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Illinois. All orders for merchandise from 
the Illinois corporation to defendant were 
either by written order mailed to defend- 
ant in New York and there accepted, or 
by telephone calls initiated in Illinois and 
completed in New York. There was 
some evidence that defendant was the buy- 
ing agent for the alleged Illinois agent, 
and made a service charge for its services. 
Its business with the Illinois company 
amounted to about 6% of defendant’s total 
volume. The Court concluded that defend- 
ant did not do business in Illinois either 
through the alleged agent or otherwise, 
and did not have the minimal contacts 
with Illinois “which are essential to the 
transaction of any business within the 
state of Illinois.” The judgment of the 
United States District Court quashing the 
service was affirmed. 


Edwin Raphael Company, Inc. v. Mah- 
aram Fabrics Corp., 283 F. 2d 310. Curtis 
F. Prangley, Mark H. Clayton, of 
Chicago, for appellant. Milton K. Joseph 
(Byron G. Toben, of counsel), of 
Chicago, for appellee. 














1961 AMENDMENTS TO THE GENERAL CORPORATION LAW OF 
DELAWARE, CHAPTER 1, TITLE 8, DELAWARE CODE OF 1953. - 


(The portions of the law unaffected by the amendment are in plain type, 
the new matter is in italic, and the portions repealed are enclosed in brackets.) 


SUBCHAPTER IV. DIRECTORS AND OFFICERS 


§141. Board of directors; powers; number, qualifications, term and quorum; 
committees; classes of directors; non-profit corporations; reliance upon 
books, etc. 

*** * 


(b) The number of directors which shall constitute the whole Board 
shall be such as from time to time shall be fixed by, or in the manner provided 
in, the by-laws, but in no case shall the number be less than three, except that 
in cases where all the shares of a corporation are owned beneficially and of record by 
either one or two stockholders, the number of directors may be less than three but 
not less than the number of stockholders. Directors need not be stockholders 
unless so required by the certificate of incorporation or the by-laws. The directors 
shall hold office until their successors are respectively elected and qualified, and 
a majority of them shall constitute a quorum for the transaction of business, 
unless the by-laws shall provide that a different number shall constitute a 
quorum, which in no case shall be less than one-third of the total number of 
directors nor less than two directors, except that when a board of one director is 
authorized under the provisions of this Section, than (sic) one director shall constitute 
a quorum. (Amended by Senate Bill No. 166, Ch. 171, Laws of 1961, approved 
and effective August 21, 1961.) 


** * 


(e) Except for the provisions of sub-paragraph (g) hereof, the provisions 
of this section shall not apply to corporations not for profit [,] for which it is 
desired to have no capital stock. The business of every such corporation 
organized under the provisions of this Chapter shall be managed as provided 
in its certificate of incorporation. (Amended by Senate Bill No. 53, Ch. 168, 
Laws of 1961, approved and effective August 18, 1961.) 

x* * 


(g) Unless otherwise restricted by the certificate of incorporation or 
by-laws, any action required or permitted to be taken at any meeting of the 
board of directors, or governing body, or of any committee thereof may be taken 
without a meeting, if prior to such action a written consent thereto is signed by 
all members of the board, or governing body, or of such committee as the case 
may be, and such written consent is filed with the minutes of proceedings of the 
board, governing body, or committee. (Amended by Senate Bill No. 53, Ch. 168, 
Laws of 1961, approved and effective August 18, 1961.) 


COMMENT: The amendments to Section 141 enacted by Chapter 168 extend 
to the governing body of not for profit corporations the right to take action by 
written consent of such governing body in lieu of a meeting. Prior to the 
amendment, the provision authorized such action only by written consent of a 
board of directors or committee thereof. 


1961 Amendments To The General Corporation Law Of Delaware—Continued 


The amendment to Section 141 enacted by Chapter 171 provides that 
when all the shares of a corporation are owned beneficially and of record by 
* either one or two stockholders, the number of directors may be less than three 
but not less than the number of stockholders, and that when a board of one 
director is authorized, then one director shall constitute a quorum. 


§ 142. Officers; selection, term, duties; failure to elect; vacancies; non-profit 

corporations 

(a) Every corporation organized under this chapter shall have a president, 
secretary and treasurer, who shall be chosen by the directors or stockholders, 
as the by-laws may direct, and shall hold their offices until their successors are 
chosen and qualified. [The president shall be chosen from among the directors.] 
The secretary shall record all the proceedings of the meetings of the corporation 
and directors in a book to be kept for that purpose, and perform such other 
duties as shall be assigned to him. The treasurer may be required to give bond 
in such sum and with such surety or sureties as shall be provided by the by-laws, 
for the faithful discharge of his duty. (Amended by Senate Bill No. 166, Ch. 
171, Laws of 1961, approved and effective August 21, 1961.) 


** * 


COMMENT: The amendment to Section 142 deletes the provision requiring that 
the president of a corporation be chosen from among the directors. 


SUBCHAPTER V. STOCK AND DIVIDENDS 
§158. Stock certificates 


Every holder of stock in a corporation shall be entitled to have a certificate, 
signed by, or in the name of the corporation by, the chairman or vice-chairman 
of the board of directors, the president or a vice-president and the treasurer or an 
assistant treasurer, or the secretary or an assistant secretary of such corporation, 
certifying the number of shares owned by him in such corporation. Where such 
certificate is signed (1) by a transfer agent or an assistant transfer agent or 
(2) by a transfer clerk acting on behalf of such corporation and a registrar, the 
signature of any such chairman or vice-chairman of the board of directors, president, 
vice-president, treasurer, assistant treasurer, secretary or assistant secretary may 
be facsimile. (Amended by Senate Bill No. 53, Ch. 168, Laws of 1961, approved 
and effective August 18, 1961.) 


COMMENT: The amendment to Section 158 authorizes the chairman or vice- 
chairman of the board of directors to sign stock certificates. Prior to the amend- 
ment, these two officers were not included among those authorized to sign 
stock.certificates. 


SUBCHAPTER VII. MEETINGS, ELECTIONS, VOTING 
AND NOTICE 


§ 223. Vacancies and newly created directorships 


Vacancies and newly created directorships resulting from any increase 
in the authorized number of directors, may be filled by a majority of the directors 
then in office, though less than a quorum, unless it is otherwise provided in the 











certificate of incorporation or by-laws, and the directors so chosen shall hold 
office until the next annual election and until their successors are duly elected 
and qualified, unless sooner displaced; provided, however, that in the case of a 
corporation the directors of which are divided into classes, the directors so chosen 
shall hold office until the next annual election of the class for which each such 
director has been chosen and until his successor is duly elected and qualified, 
unless sooner displaced, but, if the directors then in office shall constitute less 
than a majority of the whole board (as constituted immediately prior to ‘any 
such increase), upon application of any stockholder or stockholders holding at 
least 10 per cent of the total number of shares of the capital stock of the 
corporation at the time outstanding having the right to vote for directors, the 
Court of Chancery may summarily order an election to be held to fill any such 
vacancy or vacancies or newly created directorships, or to replace the director 
or directors chosen by the directors then in office as aforesaid, which election 
shall be governed by the provisions of section 224 of this title in so far as such 
provisions are applicable. The person or persons elected pursuant to said order 
shall serve as a director or as directors until the next annual meeting of stock- 
holders and until their successors are duly elected and qualified, and shall displace 
any person or persons who may theretofore have been appointed by the directors 
then in office as aforesaid. Unless otherwise provided in the certificate of incorpo- 
ration or by-laws, when one or more directors shall resign from the board, effective 
at a future date, a majority of the directors then in office, including those who have 
so resigned, shall have power to fill such vacancy or vacancies, the vote thereon to 
take effect when such resignation or resignations shall become effective, and each 
director so chosen shall hold office as herein provided in the filling of other vacancies. 
(Amended by Senate Bill No. 53, Ch. 168, Laws of 1961, approved and effective 
August 18, 1961.) 


COMMENT: The amendment to Section 223 adds a provision to the effect that 
when directors resign from the board, effective at some future date, a majority 
of the directors then in office, including those who resigned, shall have the power 
to fill the vacancies. This situation was not specifically provided for prior to 
the amendment. 


SUBCHAPTER X. SALE OF ASSETS; DISSOLUTION 
AND WINDING UP 


§275. Dissolution; procedure 


(a) If it should be deemed advisable, in the judgment of the board of 
directors, and most for the benefit of any corporation organized under this 
chapter, that it should be dissolved, the board after the adoption of a resolution 
to that effect by a majority of the whole board at any meeting called for that 
purpose, of which meeting every director shall have received at least three days’ 
notice, shall cause notice of the adoption of the resolution to be mailed to each 
stockholder of record having voting power, and also cause a like notice to be 
inserted in a newspaper published in the county wherein the corporation shall 
have its principal office in this State, at least once, at least ten days preceding 
the time appointed for the same, of a meeting of the stockholders having voting 
power, [to be held at the office of the corporation,] to take action upon the 
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resolution so adopted by the board, which meeting may, by consent of a majority 
in interest of the stockholders present in person or by proxy, having voting 
power be adjourned or recessed from time to time. (Amended by Senate Bill 
No. 166, Ch. 171, Laws of 1961, approved and effective August 21, 1961.) 

**% 


COMMENT: The amendment to Section 275 deletes the requirement that, in the 
cast of dissolution, the meeting of the stockholders must be held at the office of 
the corporation. The dissolution procedure, insofar as the location of the meeting 
of the stockholders is concerned, will be governed by Section 211, which provides 
that meetings of the stockholders shall be held at the principal office of the 
corporation in Delaware, unless the by-laws provide otherwise. 


SUBCHAPTER XI. INSOLVENCY; RECEIVERS AND TRUSTEES 
$295. Creditors’ proofs of claims; when barred; notice 


$296. Adjudication of claims; appeal 


(Repealed by Senate Bill 166, Ch. 171, Laws of 1961, effective upon the 


adoption by the court of chancery of the rules referred to in the comment 
below.) 


COMMENT: Sections 295 and 296 pertained to creditors’ claims. Chapter 171, 
which repeals these sections, provides that “The court of chancery shall adopt 
a rule or rules of court governing the practice and procedure relating to creditors’ 
claims, including, but not limited to, the filing, barring, proving, adjudicating, 
certifying and appeal of such claims, and the powers, duties and liabilities of 
receivers and: trustees in connection with such claims. This Section shall not 
affect any proceeding instituted prior to the effective date hereof and as to any 
such proceeding the provisions in effect immediately prior to the effective date 
of this Act shall apply.” Chapter 171 also provides, as indicated above, that the 
repeal of sections 295 and 296 will be effective upon the adoption of such 
rules by the court of chancery. 


If you wish, these pages may be removed and placed with 
your copy of C T’s Delaware Corporation Law Annotated, 1960 
edition. Reprints are also available at any C T office. 
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Unlicensed foreign corporation held not barred from 







maintaining arbitration proceeding by statute prohi- 
biting unlicensed foreign corporations from main- 
taining an action. 


This was an arbitration proceeding 
brought by an unlicensed foreign cor- 
poration. Respondent moved to stay 
the arbitration proceeding on the ground 
that it was barred by Section 218 of the 
General Corporation Law of New York, 
which provides that a foreign corporation 
doing business in the state cannot main- 
tain an action in New York upon any 
contract made by it in New York unless 
it has filed a certificate of doing business. 


The New York Supreme Court, Special 
Term, Kings County, Part I, observed 
that the moving papers failed to estab- 
lish either that petitioner was doing 
business in New York or that the con- 
tract was made in the state. The court 
concluded, however, that “even if the 


OKLAHOMA 


Unlicensed foreign corporation not barred from 
instituting and prosecuting suit by state constitu- 


moving papers did establish that the 
petitioner was a foreign corporation 
doing business within this state, in my 
opinion that would not be a legal rea- 
son for staying the arbitration.” The 
word “action”, as used in Section 218, 
did not encompass a proceeding such 
as was involved here. The motion to 
stay the proceeding was denied. 


General Knitting Mills v. Rudd Plastic 
Fabrics Corp. CCH New York Tax 
Reports {[ 98-024, 212 N. Y. S. 2d 783. 
(Discussed in CCH Corporation Law 
Guwe §9556D.) Joseph & Langer, of 
Brooklyn, for respondent. Otterbourg, 
Steindler, Houston & Rosen, of New 
York City, for petitioner. 


tional prohibition against doing business by un- 
licensed foreign corporations. 


Plaintiff unlicensed foreign corporation 
brought this action to collect two checks. 
The defendants moved to dismiss the 
action on the ground, among others, 
that as an unlicensed foreign corpora- 
tion the plaintiff was barred by Art. 
IX, Sec. 43, of the Oklahoma Consti- 
tution from doing business in Oklahoma. 


The Oklahoma Supreme Court con- 
cluded that the provision of the Okla- 
homa Constitution prohibiting unlicensed 
foreign corporations from doing business 
in the state did not bar the plaintiff 
here. “The institution and prosecution 
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of suits in the courts of this state by a 
foreign corporation is not doing business 
therein within the meaning of” the con- 
stitutional prohibition. The decision of 
the trial court for the defendant was 
reversed. 


Iola State Bank v. Kissee, 363 P. 2d 
368. (Discussed in CCH Corporation 
Law Guiwe §9549E.) Toland & Thomp- 
son, of Iola, Kansas, and Joseph S. 
Thompson, of Miami, for plaintiff in 
error. Jack C. Brown, of Miami, for 
defendants in error. 
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Assignee of unlicensed foreign corporation held not 
barred from maintaining suit where assignor had 
been engaged in interstate commerce. 


Assignee of an unlicensed foreign corpo- 
ration brought this action seeking dam- 
ages for an alleged conversion of 7200 
unassembled cantaloupe crates. The 
crates had been loaded in two railroad 
cars in California by plaintiff’s assignor 
and consigned to plaintiff in Texas. 
Plaintiff acted as a broker and received 
a commission from the unlicensed Cali- 
fornia corporation for selling its crates 
in Texas. While they were in a ware- 
house in Texas, defendant removed 
7200 of the crates. Plaintiff paid his 
principal for the 7200 crates and was 
given an assignment of its cause of 
action against defendant for alleged 
conversion. The assignor unlicensed 
foreign corporation had no control over 
the crates in Texas, and had no em- 
ployees on salary in Texas. 

The Court ‘of Civil Appeals of Texas, 
San Antonio, cited Art. 8.18A, V. A. 
T. S. Bus. Corp. Act (since amended), 
which prohibits unlicensed foreign cor- 
porations doing business in Texas from 
maintaining a cause of action growing 
out of such business, and Art. 8.01, 


WISCONSIN 


subd. B(9) (since amended), which 
provides that the prohibition against 
maintaining suit does not apply to a 
foreign corporation transacting any 
business in interstate commerce. The 
court pointed out that plaintiff’s as- 
signor was engaged in interstate com- 
merce. “The storing of the crates in 
the warehouse . . . was merely inci- 
dental to the interstate transaction which 
the California corporation was carry- 
ing on... and in no way changed 
the transaction into an intrastate trans- 
action.” The court concluded that plain- 
tiff, assignee of an unlicensed foreign 
corporation engaged in interstate com- 
merce, was not barred from maintaining 
suit. Judgment of the trial court for 
the plaintiff was affirmed. 

Truhe Box Company v. Jandrew, CCH 
Texas Tax Reports { 200-084, 346 S. 
W. 2d 430. (Discussed in CCH Cor- 
PORATION Law Guipe §9552H.) J. G. 
Hornberger, of Laredo, for appellant 
Truhe Box Company. Strickland, Wil- 
kins, Hall & Mills, A. V. Bland, of 
Mission, for appellee Jandrew. 





“Minimal contacts” with state ruled sufficient to 
uphold service of process. 


Respondent corporation moved to dismiss 
the cause of action against it on the 
ground that it was not amenable to 
service of process under Sec. 262.09(4), 
Wis. Stats. (1957). That section provides 
for service upon a foreign corporation 
defendant under circumstances where it 
“(a) is doing business in Wisconsin at 
the time of service, or (b) the cause of 
action against it arose out of the doing 
of business in Wisconsin.” 
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The United States District Court, E. D. 
Wisconsin, concluded that the corporation 
“continually had more than ‘minimal 
contacts’ with Wisconsin,” and had been 
doing business within the state within the 
meaning of the section mentioned. The 
company, among other activities, had a 
considerable number of authorized dealers 
in the state who were contacted by its 
sales representatives at regular intervals, 
at which times the representatives solic- 








Sa ea” 


ited sales and offered advice regarding the 
company’s products. Repairmen occasion- 
ally came into the state to handle war- 
ranty repairs. There was also considerable 
national and local advertising carried on. 
Financing of sales was furthered through 
the use of chattel mortgages. 


Senses 


GEORGIA 
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Koepp et al. v. Peters et al., 193 F. 
Supp. 296. George D. Young, of Mil- 
waukee, for libelants. Edward B. Hayes, 
of Chicago, Ill., and Harney B. Stover, 
Jr., of Milwaukee, for respondent Robert 
Peters. Philip E. Crump, of Milwaukee, 
for respondent Century Boat Co. 


axation 


Intangibles of domesticated foreign corporation held 

by its branches in other states, and used as a part 

of the measure of the franchise tax in those states, 

held nevertheless subject to intangible property tax 
in Georgia. 


This case involved the attempt of the tax 
commissioner of Fulton County, Georgia, 
to collect certain intangible property taxes 
on cash and accounts receivable held by 
defendant’s branch offices in Alabama and 
Texas. Defendant was a Delaware corpo- 
ration domesticated in Georgia, with its 
principal office in Fulton County. It was 
engaged in a linen supply business in 17 
states through 46 branches, renting towels, 
etc. on a weekly or monthly basis. 


The Court of Appeals of Georgia 
observed that even though the intangibles 
in question had acquired a business situs 
in and were taxed by, Alabama and 
Texas, nevertheless the imposition of the 
tax by Georgia on these intangibles “did 
not violate any of the defendant’s consti- 
tutional rights.” “The fact that intan- 
gibles may be taxed in one jurisdiction 
. . . does not necessarily exclude liability 
of the holder of such intangibles to a 
direct tax, or a tax measured directly or 
indirectly upon the amount of such in- 
tangibles levied by the jurisdiction where 
the owner of such intangibles may be 
domiciled.” 


The only other question in the case 
was, in the words of the court, “upon 
what intangibles was the Tax due?” The 
Georgia statute imposed a tax on the 
stock of domesticated foreign corpora- 
tions, providing, however, that such stock 
would not be subject to the tax if the 
corporation paid, among other things, a 
tax on all its intangible property, “irre- 
spective of the physical location of the 
same.” “The defendant having elected to 
be taxed on all of its intangible property, 
it is subject to no greater taxability than 
would be a Georgia corporation. The 
solution to the basic question then must 
necessarily turn upon a determination of 
whether a Georgia corporation would be 
subject to a tax on the intangibles in 
question under the same circumstances.” 


The court, pointing out that the appli- 
cable statutory provision merely prohi- 
bited the imposition of “a second tax on 
property which has already been taxed in 
another state,” observed that the intan- 
gibles here “were merely used in Ala- 
bama and Texas as a part of the measure 
of a franchise tax imposed on the defend- 
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ant for the privilege of doing business 
...” “An intangible tax is an ad valorem 
tax on intangible property and is a prop- 
erty tax; a franchise tax, on the other 
hand, is in the nature of a license or 
privilege tax properly classified as an 
excise tax, and the two may be computed 
separately and without relation to each 
other.” The judgment of the superior 
court adverse to the taxpayer was 
affirmed. 


PENNSYLVANIA 


National Linen Service Corp. v. Thomp- 
son, 120 S.E. 2d 779. Haas, Holland & 
Zinkow, William M. Sinrich, of Atlanta, 
for plaintiff in error. Eugene Cook, Atty. 
Gen., Ben F. Johnson, Robert W. Good- 
man, Deputy Asst. Attys. Gen., Harold 
Sheats, of Atlanta, for defendant in 
error. Smith, Kilpatrick, Cody, Rogers 
& McClatchey, George B. Haley, Jr., of 
Atlanta, amici curiae. 


Application of Pennsylvania Corporate Net Income 

Tax allocation formula held not invalid because, in 

light of allocation formulae of other states, it 

results in tax on more than 100% of corporation’s 
income. 


Corporate taxpayer questioned its liability 
for the payment of the Pennsylvania Cor- 
porate Net Income Tax as assessed. It 
was stipulated that the business of the 
taxpayer was.unitary. The taxpayer con- 
tended, however, that the allocation 
formula had the effect of allocating to 
Pennsylvania income from a separate out- 
of-state business, “thereby creating net 
income in Pennsylvania where there was 
actually none.” 


The Supreme Court of Pennsylvania 
quoted the opinion of the lower court to 
the effect that “since the various states 
of the union have not adopted a uniform 
method of allocating income, the possibil- 
ity of overlapping of the apportionment 
formulae always exists.” “. . . In the 
various taxing states there is usually 
some overlapping by the several states, 
which results in the imposition of a tax 


on more than 100% of the corporation's 
income. This is not constitutionally fatal 
and would only be declared so when there 
has been an unreasonable distortion of 
income.” The court concluded that the 
fairness of an allocation formula cannot 
be determined by consideration of or the 
effect of a different formula used by an- 
other state. “The sole issue is whether 
Pennsylvania’s formula justly allocates to 
itself a proper portion of the corporation’s 
activities, regardless of the methods used 
by the other states.” The judgment of 
the lower court was affirmed. 


Commonwealth v. South Philadelphia 
Terminal, Inc., CCH PENNSYLVANIA TAX 
Reports § 200-181, 171 A. 2d 758. Frank 
A. Sinon, Rhoads, Sinon & Reader, 
Harrisburg, for appellant. Anne X. 
Alpern, Atty. Gen., Edward Friedman, 
Deputy Atty. Gen., for appellee. 
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Illinois — A Service Occupation Tax and a Service Use Tax have been 
enacted by Senate Bills 558 and 559, effective August 1, 1961, at the rate of 
3% (2%4% after June 30, 1963) of the cost price of tangible property transferred 
as an incident to a sale of service. Counties and municipalities are authorized 
by separate statutes to impose a tax, not to exceed % of 1%, on the same 
transactions, making a total rate of 314% in such counties and municipalities. 


Maine — House Bill 88, Laws of 1961, approved February 15, 1961, and 
effective 90 days after adjournment, provides that a domestic corporation may 
not assume, adopt or use the name of an existing domestic corporation, or a 
name so similar to that of such corporation as to be a colorable imitation thereof 
or calculated to deceive. This Act, however, does not protect the use of names 
of foreign corporations. 


Senate Bill 36, Chapter 12, Laws of 1961, approved February 14, 1961, and 
effective 90 days after adjournment, provides that a foreign corporation, whose 
charter contains purposes in conflict with those permitted domestic corporations 
under the laws of Maine, may qualify to do business in the state if it files, with 
the Secretary of State, a copy of a vote of the stockholders or directors that 
such purposes will not be exercised by the corporation in Maine. If a foreign 
corporation, having such a charter provision, fails to file such an instrument, 
its license to do business in the state will be revoked. 


Missouri — As a result of the enactment of Senate Bill 121, Laws of 1961, 
all persons who are responsible for the collection of sales taxes will be required 
to display a Missouri Retail Sales License, as of October 13, 1961. The license 
will be automatically issued to all places of business which are already coded 
with the Sales and Use Tax Department. 


Puerto Rico —As a result of the enactment of Act Number 49 of Puerto 
Rico, approved and effective June 13, 1961, foreign corporations authorized to 
do business in the Commonwealth of Puerto Rico are required to keep within 
Puerto Rico certain records pertaining to income derived from the Common- 
wealth and property owned in the Commonwealth. 


Texas —A Limited Sales, Excise and Use Tax of 2% has been enacted by 
House Bill 20, 1st Special Session of 1961, effective September 1, 1961. Returns 
will be due quarterly on or before the last day of the month next succeeding 
each calendar quarter. The first return and payment will be due, however, on 
or before the last day of October for the month of September. This tax replaced 
the miscellaneous excise taxes formerly levied by Chapter 20, Title 122A. 


The additional franchise tax of 22.22% of the normal franchise tax, which 
was scheduled to expire April 30, 1962, has been extended by House Bill 20 to 
and including April 30, 1964. 
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Discussions on Corporation Law 


Some Problems in Attaching Corporate Stock, by B. Bernard Wolson. 66 
Commercial Law Journal, May, 1961, page 130. 

Mandatory Cumulative Voting: An Anachronism, by Herbert F. Sturdy. 16 
Business Lawyer, April, 1961, page 550. 

Shareholder Liability Upon Voluntary Dissolution of Corporation, by Adrian 
P. Schoone. 44 Marquette Law Review, Spring, 1961, page 415. 

The Corporate Alien: Definitional Questions in Federal Restraints on For- 
eign Enterprise, by Detlev F. Vagts. 74 Harvard Law Review, June, 1961, page 1489. 

The Federal Law of Unfair Competition. 47 Virginia Law Review, May, 
1961, page 600. 

The Management of Corporate Capital: A Review Article, by J. Fred 
Weston. 34 Journal of Business, April, 1961, page 129. 

On the Threshold of Resolving the Nexus Problem, by Grant Arthur Bird 
and Joseph H. Worischeck. Arizona Law Review, Summer, 1961, page 93. 

Monopoly Profits, Economic Impossibility and Unfairness as Anti-Trust 
Tests, by Philip Marcus. 14 Vanderbilt Law Review, March, 1961, page 581. 

“Automatic” Forfeiture of Corporate Charters, by J. J. Cavanaugh. 16 Busi- 
ness Lawyer, April, 1961, page 676. 

Technology and Competition, by William T. Hogan, S. J., and Frank 
Koelble. 38 University of Detroit Law Journal, December, 1960, page 113. 

Stock Transfer Restrictions, by Robert S. Banks. Cornell Law Quarterly, 
Fall, 1958, page 133. 

Small Business Investment Act of 1958: A Symposium. 20 Federal Bar 
Journal, Fall, 1960, page 292. 

Premeditated Merger, by George D. McCarthy. 39 Harvard Business Review, 
January—February, 1961, page 74. 

Trustee Management of Closed Corporations, by Robert S. David and 
Harold F. Kleinman. Trusts & Estates, November, 1960, page 1020. 

The Corporation as a Private Government in the World Community, by 
Arthur S. Miller. 46 Virginia Law Review, December, 1960, page 1539. 

The Educational Function of a Corporate Legal Department, by Austin 
Gavin. 16 Business Lawyer, January, 1961, page 370. 

The Statutory Requirement of a Board of Directors: A Corporate Anachro- 
nism, by Robert A. Kessler. University of Chicago Law Review, Summer, 1960, 
page 696. 

The Stockholder May Vote as he Pleases: Theory and Fact, by Earl Sneed. 
University of Pittsburgh Law Review, October, 1960, page 23. 

Three Approaches To Organization, by Edward G. Koch. 39 Harvard 
Business Review, March—April, 1961, page 32. 


a A 


Fourth Annual Cleveland Regional Tax Institute 


The Fourth Annual Cleveland Regional Tax Institute will be presented at 
the Manger Hotel on October 19, 20 and 21 by the Cleveland Bar Association, 
in cooperation with the School of Law of Western Reserve University and The 
Cleveland Bar Foundation. Reservations may be made by contacting the Cleve- 
land Bar Association, Manger Hotel, Cleveland, Ohio. 
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All States — Where it is desired to effect, before the end of the calendar 
year, either the withdrawal of a foreign corporation from a state in which it had 
been authorized to do business or the dissolution of a domestic corporation, 
counsel have usually found that it is advisable to initiate the dissolution or with- 
drawal proceedings in most states as early as possible. Thus, if there are time- 
consuming requirements with which compliance must be had, ample provision 
may be made to satisfy such requirements before the end of the year. Fre- 
quently such requirements call for the preparation of income and other tax 
reports, the auditing of the corporate books, or the obtaining of certificates from 
various state departments that all taxes due the state have been paid. Inasmuch 
as, in some instances, a month or more may be consumed in effecting such 
compliance, it is advisable to investigate and institute dissolution or withdrawal 
proceedings, wherever possible, well in advance of the close of the year. 


Connecticut — The delivery date of merchandise will determine whether 
the 3% or the new 31%4% sales tax rate will apply. Merchandise purchased and 
billed in June 1961 will be subject to the 34% rate if delivered on or after July 
1, 1961. Conversely, merchandise actually delivered on or before June 30, 1961 
will be taxed at the old 3% rate even though the invoice is dated on or after 


July 1, 1961. (Notice of Tax Department, CCH Connecticut Tax Reports 
{ 60-405.02) 


Florida — The right of the vendor, or his assignee, to receive payments 
under a contract for the sale of real property is intangible personal property 
and is subject to taxation under Ch. 199, Fla. St. (Opinion of the Attorney 
General, CCH Fiorma Tax Reports { 200-443) 


Nevada — Apart from any other statutory provisions for allowance of an 
exemption or exception, tangible personal property purchased outside the state 
because it is not obtainable or readily obtainable in Nevada is not exempt from 
the Nevada Sales and Use Tax Act. (Opinion of the Attorney General, CCH 
NevapaA Tax Reports { 200-271) 


North Carolina—A company which has its principal office in Illinois, 
but has a district manager with headquarters in North Carolina, is not required 
to domesticate in this state. Since contracts for, sales are subject to acceptance 
or rejection only by the home office, they are interstate in nature. The mainten- 
ance of an office in North Carolina is for the sole purpose of facilitating these 
interstate transactions. Therefore, the company involved would not be required 
to domesticate in North Carolina even though the income from its interstate 
sales would be subject to taxation by this state. (Opinion of the Attorney Gen- 
eral, CCH Norra Carotina Tax Reports { 200-751) 

A lien for personal property taxes attaches as of January 1, and remains 
a lien against the real estate of a taxpayer despite the fact that the real estate 
was sold on January 28, and despite the fact that the real property was not listed 
for taxation until January 31. (Opinion of the Attorney General, CCH NortH 
CaroLina Tax Reports { 200-758) 
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important matters 


For October and November 


This Calendar does not purport to be a complete calendar of all matters requiring 

attention by corporations in any given state. It is a condensed calendar of the more 

important requirements covered by the State Report and Tax Bulletins of The Corpo- 

ration Trust Company. Attorneys interested in being furnished with timely and com- 

plete information regarding all state requirements in any one or more states, including 

information regarding forms, practices and rulings, may obtain details from any office 
of The Corporation Trust Company or C TF Corporation System. 


Alabama — Quarterly Withholding Tax due on or before October 31. 
Arizona — Quarterly Withholding Tax due on or before October 31. 

California — Quarterly Retail Sales Tax due on or before October 31. 
Colorado — Quarterly Withholding Tax due on or before October 31. 
Connecticut — Quarterly Retail Sales Tax due‘on or before’October 31. 


Delaware — Withholding at Source Returns due October 31—Domestic and 
Foreign Corporations paying compensation to Delaware employees. 


Georgia — Certified Statement for Registration due on or before November 1. 


Indiana — Quarterly Gross Income Tax and Withholding Tax due on or before 
October 31. 


lowa — Quarterly Retail Sales Tax due on or before October 31. 
Kentucky — Quarterly Withholding Tax due on or before October 31. 
Maryland — Quarterly Withholding Tax due on or before October 31. 
Missouri — Quarterly Retail Sales Tax due on or before October 15. 
Nevada — Quarterly Retail Sales Tax due on or before October 31. 


New York—Second Installment of Franchise (Income) Tax of Business 
Corporations due on or before December 1. 


North Dakota — Quarterly Retail Sales Tax due on or before October 31. 


Oregon — Quarterly Withholding Tax due on or before October 31. Report 
of Abandoned Property due on or before November 1. 


Pennsylvania — Quarterly Selective Sales Tax due October 31. 


Rhode Island— Semi-Annual Report to Division of Industrial Inspection 
due during October. 


South Dakota — Quarterly Retail Sales Tax due on or before October 15. 


Utah — Quarterly Retail Sales Tax due on or before October 30. Quarterly 
Withholding Tax due on or before October 31. 


Vermont — Quarterly Withholding Tax due on or before October 31. 
West Virginia — Quarterly Business (Gross Sales) Tax due October 31. 
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In connection with its various activities The Corporation Trust Company 

publishes the following supplemental pamphlets, any of which will be 

sent without charge to readers of The Journal. Address The Corporation 
Trust Company, 120 Broadway, New York 5, N. Y. 


Heads I Win, Tails You Lose. An explanation of the possible consequences to 
the corporation which takes a chance [?] on doing business in states 


outside the state of its incorporation without complying with governing 
laws, rulings and regulations. 


Spot Stocks Mean More Sales. A review of the advantages and dangers of using 
spot stocks at strategic shipping centers to bolster and increase sales. 


Agent for Process. Case histories of corporation officials who suddenly found out 


that trouble can take funny bounces when statutory representation is 
entrusted to a business employee. 


Corporate Confusion. A discussion of the wriggling, twisting, seemingly opposite 
court decisions which make building a pattern for out-of-state operations 
by a corporation a risky business these days. 


A Pretty Penny ... Gone! What it can cost a corporation—as shown by actual 
court cases—if its agent cannot be found when service of process is attempted. 


Some Contracts Have False Teeth. Interesting case-histories showing advisa- 


bility of getting lawyer’s advice before contracting for work outside home 
state, even for federal government. 


FOR LAWYERS ONLY 
The following C T publications are available only to members of the Bar. 


What Constitutes Doing Business. A 133-page book containing texts 
of statutory definitions of “doing business” by a corporation . . . all- 
state discussions, with citations, of 49 “doing business” subjects . . . 
citations to service of process cases (as distinguished from cases relating 
to qualification), listed according to subject and classified according to 
whether service was sustained or set aside. 


Suppose The Corporation’s Charter Didn’t Fit! Shows how charter 
provisions which suit well enough at time of organization may be handi- 
caps for the corporation in later life — and some measures to avoid them 
that a lawyer may help his client to take. 
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IN THE INCORPORATION, QUALIFICATION AND STATUTORY 
REPRESENTATION OF CORPORATIONS, THE CORPORATION 
TRUST COMPANY, CT CORPORATION SYSTEM AND 
ASSOCIATED COMPANIES DEAL WITH AND 
ACT FOR LAWYERS EXCLUSIVELY. 


THE CORPORATION TRUST COMPANY (NEW YORK) 
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